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1. DOFNITIONS (ASPR 7-103.1 AFPI 7-403,1)

As used throughout this contract, the following terms shall
kave ths meanings set forth below:

(a) The term "Secretary" means the Secretsiy, the Urder
Secretary, or any Assistant Secrstary of the Departuent and the
heid or ary assistent head of the executive agency; and the term
"his duly authorized representative meins any nerson or persons
or board (other than the Contracting Officer) nuthorized to act
for the Secretary.

(b) The term "Contracting Officer" means tho persun exscuting
this contract on behalf of the Govermmen:; and any cther officer
or civilian employee who is a properly desiymated Scatracting
Ofi'icer; ~md the term includes, except as otherwice provided in
t"i s comtract, the suihorizad representaiive of a Cortracting
Officer acting within the lirdts of his authority.

(c) Except as otherwise provided in this contract, the term
"subcontracts!" includcs purchase orders under this contract.

(a) (AFPI 7-307,1) The term "contract werk" means all work
to be performed undes tnis contract including any studies covering
furdamental, thcoretical, or experimental investigations; any
exliansion of the investigative findings and theories of &
ciantific or techniecal nature into practical application; any
tergible items, hereinafter referred to as "supplies,! furnished
tc the Government; and any reports, data, computations, plans,
dvewings, and specifications with respect to any of the foregoings

2, CH.NCES (AFPI 7-403.2)

Thre Contracting Officer mey ab arny time Ly =2 vritten ordor, meke
changes in or additions to the <rawings snd specificatiors, issue
additional instructions, require additional work within the general suope
of the contract, or change the place of delivery, method of shipment,
or the amount of Govermment-Furnished preoperty. If any such change
causes an increase or decrease in the estimated cost of, or the tine
required for performance of this contract, or otherwise affects any

ﬁ&g °z‘x’§r°! Flgr Rgé?ase 2000/04/18 : CIA-RDP81B00878R001300010059-8
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otl.ar rrovision of this contract, an equitable adjustment shall be
ve.le (i) in the estimated cost or delivery schedule, or both,{(ii)

in the amount of any fixed fee to be paid to the Contractor, and

(121) in such other rrovisions of the contract as may be so affected,
a... the contrect shall be modified im writing accordinglys Any clainm
L the Contractor for sdjustment under this clause must be asserted

v chin sixty (60) days from the date of receipt by the Contractor of
Sae nolification of change; Provided, however, That the Contracting
Officer, if he decides that the facts justify such ascticn, may receive
and act upon any such claim asserted at sny time prior to final payment
urder this contract, Failure to agree to any adjustrent shall be &
dispute concerning a question of fact within the meaning of the clause
of this contract entitled "Disputes,! However, nothing in this clause
shall excuse the Contractor from progeeding with the contract as
changed, %

3« LIMITATION OF COST (ASPR 7-203,3 AFPI 7-403.3)

(2) It is estirmted that the total cost to the Jovermment,
evelusive of any fixed fee, for the performance of itlis contract will
L. eveeed the estimated cost set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work spacified
in the Schedule and 211 obligations under this contract within such
egtinated cost, If at any time the Contractor has reason to bd ieve
that the costs which it expects to incur in the performance of this
contract in the next succeeding thirty (30) days, wnen added to all
costs previously incurred, will exceed eighty-five percent (85%) of the
estinated cost then set forth in the Schedule, or if at any time, the
Contractor has reason to telieve thut the total cost to the Governnent,
ex:lusive of any fixed fee, for the performance of this contract will
L= substantially greater or less then the then estimated cost thereof, the
Contractor shall notify the Contractipg Officer in writing to that
effect, pglving its revised estimate of such total cost for the
performance of this contract.

(b) The Governuent shall not be obligated to reimburse the
Contractor for costs incurred in excess of the estimated cost set
forth in the Schedule and the Contractor shall rot e ntligated to
continue performance under the contract or to incur costs in excess of
the estimated cost set forth in the Schedule, unless and until the
Contracting Officer shall have notified the Contractor in writing that
such estimoted cost has been increased and shall have spacified ir such
notice a revised estimated cost which shall:thereupon constitute the
estimated cost of performance of this contréct, When and to the

-2 -
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extent that the estimated ocost setjf% th in the Schedule has been
increased, any cost incurred by the Contrgctor in excess ef such
estimated cost prior to the increase in estimated cost shall be
allcewable to the same extent as if guch césts had been incurred
after such increase in estimated cost.

1iLOMABLE COST, FIXED FEE, AND PAYLENT (ASTR 7-20344 AFPL 7-403.4)

(a) For the performance of this contract, the Government shall
pay to the Contractor the cost thereof determined by the Contracting
Officer to be allowable in accordance with Part 2 of Section XV of
the Armed Services Procurement Regulation as in effect on the date
of this contract and the Schedule (hereinafter referred to as "Allow-
able Cost"), plus such fixed fee, if any, as may be provided for in
the Schedule, '

(k) Once each month (or at more frequent intervals, if approved
by the Contracting Officer) the Contractor may submit to an authorized
reprosentative of the Contracting Officer, in such form and reasonable

deail as such representative mey require, an invoice or public voucher -

suuported by a staterent of cost inmcurred by the Centractor in the
performance of this contract and claimed to constitute Allowable Cost,
Fach statement of cost shall be certified by an officer or other
responsible officlal of the Contractor authorized by it to certify
such statement,

(¢) As promptly as may be practicable after recelpt of each
invoice or voucher and statement of cost, the Govermment shall, except
as hereinafter providsd and sutject to- the provisions of paragraph (d)
below, make payment thereon as approved by the Contracting Officers
After payment of eighty~flve percent (85%§ of the fixed fee set forth
1u the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a rescrve cof either
(1) fifteen percent (15%) of the total fixed fee or (ii) $loc,06r,
whichever amount is less, shall have been set aside, such reserve or
the balance thereof to be retained until the exccution and delivery
of a release by the Contractor as provided in paragraph (e) hereof,

(d) At any time or times prior to final payment under this contract -

the Contracting Officer may cause to be made such audit of the invoices
or vouchers and statements of cost as shall be decmed necessary, Fach
payment theretofore made shall be subject to reduction to the extent of
amounts included in the related invoice or voucher and statement of cost
which are found by the Contracting Officer on the basis of such audit not
te constitute Allowable Cost, and shall also be subject to reduction for

(CPFF Apr, 18, '53)
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overruyment or to increase for underpayments on preceding involces
or vouchers, On receipt of the voucher ‘er invoice designated by the
Contractor as the “completion voucher" or "gompletion invoice! and
stateront of cost, which shall be submitted by the Contractor as
prony’ Ly as may be practicable following completion of the work under
this contract but in no event later thap onz (1) year (or such longer
peric . as the Contracting Officer may, in his discretion, approve in
writing) from the date of such completion, and following compliance
by the Contractor with oll provisions of this contract (ineluding,
without limitation, provisions relating to patents and the provisions
of paragraphs (e) and (f) of this clause), the Govermment shall as
promptly as may be practicable pay any balance of Allowable Costy

(e) The Contractor and each assignee under an assigmnment
entered into under this contract ~and in offcct at thé time of final:
payaent under this contract shall execute and deliver at the tinme of
and as a conditlon precedent to final payueut under this contrect, a
) release dircharging the Govermient, its officers, agents and enployces
w  of and from all liabilities, obligations and claims arising out of or
under this contract, subject only to the following exceptions:

(1) Opeeified clains in stated amounts or in estinated
announts where the anounts are not susceptible of
exact stuatenent by the Contractors

(2) Clainms, together with reasonable expenses inciden-
tal thereto, based upon the liabilities of the
Contractcr to third parties arising out of the per—
forimmnce of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not more than
six (6) years after the date of the release or the
date of any notice to the Contracter that the

- : Government 1s prepered to :ake final payment, which-

ever 1s earlier.,

(3) Clains for reinbursenent of costs (other than
expenses of the Contractor by reason: of its inden-
nification of the Goverment against patent liabil-
ity), including reasonable expenses incidental
thereto, incurred by the Contracter under the
provisions of the contract relating to patents,

(£) The Contractor agrees that any refunds, rebates or credits
" (including any interest thereon) accruing to or received by the

(CPFF Apr, 18, '58)
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Contractor or any hesignee which arise out of the rcrformance of this
contract and on account of which the Contradtor has recelved reimburse-
ment shall be peid by the Contractof to the Govermment. The Contractor
end each assignee under an assignment entered into under this contract
and in effect at the time of final payment nmder this contract shall
executo and deliver at the time of and as a condition precedent 1o

2inal payment under this contract, an assignment to the Govermment of
refunds, rebates or credits (including any interest thereon) arising out
of the performence of this contract, in form and substance satisfactory
to the Contracting Officer. Reasongble expenses incurred by the
Contractor for the purpose of securing any such refunds, rebates or
credits shall constitute Allowable Cost when approved by the Contracting
Qfficer,

{p) Any cost incurred by the Contractor under the terms of this
contract which would constitute Allowable Cost under the provisions of
this clause shall be included in determining the amount payable under
this contract, notwithstanding any provisions contained in the specifi-
- cations or other docunents incorporated in this contract by rererencey
designating services to be performed or naterials to ke furnished by
the Contractor at 3%e expense or without cost to the Governmente

(n) Payment of the fixed fee shall be made to the Contractor as
nrovided in the Schedule subject, however, to the withholding provisions
of paragreph (c) Lceof,

5, “NSPECTION AND COLRECTION OF DEFECTS (AFPI 7-403.5)

(a) 411 work unler this contract shall te subject to inspection
and test by the Govermnment, to the extent practicalle at all reasconable
tines ard places including the pericd of perfornance, and in Loy event
prior to final acceptance, The Contractor shall rrovide and maintain
an inspection system acceptable to the Govermment covering the work
hercunder, The Govermment, through any authorized representovive, nay
inspect the plant or plants of the Contractor or of any of its subcon-
tractors engaged in the perférmence of this contract, If any inspection
or teat is made by the Govermment on the premise of the Contractor or a
subcontractor, the Contractor shall provide and shall require subcon-
tractors to provide all reasorable facilities and assistance for the
safoty and convenience of the Government inspectors in the perfornance
of their duties. All inspecticns and tests by the Government shell be
verforned in such a manner as will not unduly delsy the work, Final
inspection and acceptance by the Govermuent elLzll be made as promptly as
practicable after delivery. The time and place of delivery, final
inspection, and acceptance shall be as set forth in the Schedule.

(b) The Contractor warrants that the services rendered in the
performance of this contract will conform to the requirements of this
contract and to Lfgh professional standards in the field and that any
article delivered to the Government under this contract will conform

'5“
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to the requirenents of this contract and will not be defective in naterial
or woritwnship,

() At any tine during performance of this contract, but not later
thon :ix (6) nonths (or such other period ‘as may be provided in the
schedule) after final acceptarce, the Govermment may require the Contractor
to rer.sdy by correction or replacenent as directed by the Contracting
Officer, any failure by the Contractor to conply with its obligationc under
paragraph (b) hereof, Except as otherwise provided in paragraph (d) here-
of, the cost of any such replacenent or correction shall be included in
"Allowible Cost" deternined as provided in the clause of this contruct
entitled "Allowable Cost, Fixed Fee and Paynent, " but no additional foe
ghall be payable with respect thereto. Corrected articles shkall not be
tendered again for acceptance unless the forner tender and the requirc—
nent of correction is disclosed. If the Contractor fails to rroceed with
reasonable prouptness to perfor:a such raplacenent or corrcction, the
Govermment (i) 1oy by contruct or otherwise parfor.: such replacciiont or
) correction angd charge to the Contractor any increcsed cost ccecasioned
= the Governnent thereby, or muy reduce any fixed fee payohle under this
contraet (or require repayment of any fixed fes therclofore paid) in such
anount as mey be equitable under the circumstances; or (11) in the case
of articles not delivered, may require the deliv:ry of such articles anfl
shall have the right to reduce any fixed fee payable under this contract
(or to require repayment of any fixed fee therctofore paid) in such
anount as nay be squitable under the circunstances; or (iii) nay terninate
this contract for default as rrovided in the clause of this contract
entitled "Torminaticn, Failure to agree on the arount of any such
increcsed cost to be charged to the Contractor or to such reduction in,
or repoyuient of, the fixed fee shull be a disputc concerning a question
of facl within the ueanirg of the clause of this contract entitled
"Disputcgt,

(a) Notwithstanding the provisions of paragroph (c) hereof, the
Governmont nay at any time regiire the controctor to reredy by corrcetion
N or replicenent, without cost to the Govermment, any failurc by the
GContractor to coiply with its obligutions under paragraph (b) hereof,
if such failure is due to fraud, lack of good faith, or willful ris.-
conduct on the part of any of the contractor's directors or officers, or
on the part of any of its pmanagers, suporintendents, or other equivalent
representatives, who has supervision or direction of (i) all or :
Substantially all of the Contractor!'s business; or (ii) all or substopn—
tially all of the Contractor's operations at any one plant or geparate
location in which this contract is being perforned; or (iii) a separate
and conplete rajor industrial operation in connection with the porforii
ance on this contract, Fraud, lack of good faith, or willful misconduct
on the part of any of such superviséry personnel shall be deened to
include the selection of individual empleyees or the retention of enployees
arter uny of such SUpcrvisory personnel hos re.son to believe that such
anployeos cre habitually carcless or otherwise ungualified,

-6 -
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(e) Corrected articles tendered aé'}eplacements shall be subject to
the provisiong of this clause in the sane manher and to the same extent
as supplies originally delivered under this contract,

(f) The Contractor shall make its records of all inspection work
available to the Government during the performance of this contract and
for such longer periods as may be specified in this contracta.

() Except as provided in this clause and as may be provided in the
3chedule, the Contractor shall have no obligation or liabillty to correct
or replace supplies or lots of supplies which at the time of dellvery are

defectivs in materials or workmanship or otherwise not in conformity with
the reguirements of this contract,

ASSIGNMENT OF CLATMS (ASPR 7-103,8 AFPI 7-403.6)

(a) Pursuant to the provisions of the issigmuent of Claims Act of

1940 as amended (31 U,S, Code 203, 41 U.S. Code 15), if this contract
o Provides for payments aggregating 41,000 or more, clalms for monies due

or to becone due the Contractor tfron the Govermment under this contract
nay be assigned to a bank, trust company, or other financing institution,
including any Federal Lending agency, and may thereafter be further
assigned and reassigned to any such institution, Any such assigmment or
reassignient shall cover &lil amounts payable under this contract and not
already paid, and shall not be made to more than one party, cxcept that
eny such assignnent or recsuigmnent may be made to one paxty as agent or
trustes Jor two or wore parties participating in sueh financing. Not-
“ithstording any provision of this contract, paynents to an assignec of
my nonied due or to become due under this contract shall not, to the
wxtent provided in said Act as anended, be subject to reduction or set-off

(b) In no event shall copies of this contract or of any plans,
ipeclfications, or other similar documents relating to work under this
ontract, if marked "Top Seeret", "Secret", or Y"Confidential", be
Janished to any assignee of any claim arising under this contract or
< any other person not entitled to receive the same; provided, That

copy of any part or all of this contract sc marked may be furnishod,
¢ any informetion contained therein may be disclosed, to such assignec
pon the prior written authorization of the Gontracting Officer,

ICORDS (: 3PR 7-203,7 AFPI 7-403.7)

(a)(1) The Contractor agrees to maintain books, records, documents
1d other evidence pertaining to the costs and expenscs of this contract
1ereinafter collectively called the "records") to the extent and in such
stail ag willl properly reflcet all net costs, direcct and indirect of
bor, materials, equipment, supplies and services, and othor costs

- -
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ond cxpendes of whatever nature for which reimburscnent is clained under
tho rvovisions of this contract, The Gontractorfs accounting procodurecs
«.d Tewctiecos gdhall be gubject to the apﬁroval of the Contracting Officer;
provided, however, that no mterial change will te required to be made

in the Contractor's accounting procedurcs and practices if they conforn
to gonerally accepted accounting practices and if the costs properly
applicable to this contract are readily ascertainable therefrone.

(2) The Contractor agrees to make available at the office of the
Contractor at all reasonable tines during the period set forth in sub—
parcgr.ph (4) below any of the rccords for inspection, audit or repro-
ductisn by an authorized representative of the Contracting Oftficer,

(3) In the event the Contracting Officer or any of his duly authorized
representatives determdnes thot his audit of the cmounts reirbursed under
this econtract as transportation charges will be nade at a place other
than the office of the Contractor, the Contractor agrecs to deliver, with
the roimbursenent voucher covering such charges or as nay be otherwise
specified within two years after relibursenent of charges covered by any
such voucher, to such representative as noy be designated for that
purpose through the Contracting Officer such documentatry evidence in
support of transportation costs as nay be required by the Contracting
Officer or any of his duly authorized representatives,

(4) Except for docunentary cvidence delivered to the Govermnent
pursuunt to subparagrapa (3) above, the Contractor shall preserve and
nake available its records for a period of six years (unless a longer
period of tine is provided by applicable statute) from the date of the
voucher or invoice submitted by the Contractor after the conpletion of
the work under the contrcct and design.ted by the Contractor us the
"ecipl.otion voucher" or "“completion invoice™ or, in the event this con-
tract hos been conpletely terninated, from the date of the termination
settlenont agreeniont; provided, however, the records which relate to
(A; appeals under the clause of this contract entitled "Disputes®,

(B litigation or the settlement of clains arising out of the performance
of this contract, or (C) costs or cxpenscs of the contract as to

which exception has becn taken by the Contracting Officer or any of his
duly anthorized representatives, shall be retained by the Contractor
until such cppoals, litigation, clains, or exceptions have boen disposcd
of, but in no cvent for less than the six-year period nentioned above,.

(5) Fxcept for docunentary evidence delivered pursuant to sub-
paragravh (3) above, and the records deseribed in the proviso of sub-
paragraph (4) above, the Contractor uay in fulfillment of its
obligotion to retaln its records as required by this clausc substitute
photopraphs, rmicrophotographs or other authentic reproductions of such
recorns, after the expiration of two yeurs following the last duy of
the onth of reinbarsencnt to the Contractor of the invoice or voucher

-8 -
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to which such records relate, unless i ghorter period is authorized by
the Contracting Officer with the coneiurtence of the Comptroller of the
Cor’racting Govermnment Agency or his authorized representatives,

(6) The provisions of this,peragraph (a), including this sub=
paragraph (6), shall be applicable to'and included in each subcontract
herevnder which is on a cost, cost-plus-a-fixed-fee, time-and-material
or _abor-hour basis, '

(b) The Contractor further agreqs to include in each of his sub-
contracts hereunder, other than those 'set forth in subparagraph (=)
(6) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his duly authcrized representatives,
shall, until the expiration of three years after finel payment under
the subcontract, have access to and the right to examine any directly
pertinent tooks, documents, papers, and records of such subcontractor
involving transactions related to the subcontract, The tern "sub-
contract," as used in this paragraph (b) only excludass (i) purchecre
orders not exceeding {1,000 and (ii) subcontracts or purchase orucrs
for public utility services at rates established for uniform applic-
ability <o the general public.

SUBCONTRACTS (ASPR 7-203,8 AFPI 7-403,8)

(2) The Contrae-ior shall give advance nctification to the Con-
tracting Officer of «..; proposed subcontract hereunder which (i) is
on a cost or cost-plus-a-fixed-fee basig, or (i) is on a fixed-price
tasis exceeding i: dollar amount either (25,000 or five percent (5%)
of the total estimated cost of this contracte

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, place any subcontract which (i) is on a
cost or cost-plus-a~fixed-fee basis, or (ii) is on a fixed-price basis
exceeding in dollar arount either £25,000 or five percent (5%) of the
total estimated cost of this ccntract, or (1i1) provides for the
fabrication, purchase, rental, installation or other acquisition, of
any item of induetrial facilities, or of special tooling having a value
in excess of £1,000, or (iv) is on a time-and-naterial or labor-hour
tasis, or (v) involves research and develorment work. The Contracting
Officer may, in his discretion, ratify in writing any such subcontracty
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b),

(¢) The Contractor agrees that no subcontrect placed under this
contract shall provide for payment on & cost-plus-a-percentage-of-ccst
kasis,

-9 -
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(d) The Contracting Officer nay; in his discretion, specifically
approve in writing any of the provisicns of a subcontracts However,
such approval or the consent of the Contracting Officer obtained as
required by this clause shall not be construed to constitute a detcr—
rminaticn of the allowability of any cost under this contract, unless
such approval specifically provides that it constitutes a determination
of t - allowubility of such cost.

{¢) The Contractor shall give the Contracting Officer irmediate
notice in writing of any action or suit filed, and prompt notice of
any clain rode against the Contractor by any subcontractor or vendor
which, in the opinion of the Contractor, may result in litigation,
relatrd in any way to this contract with rospect teo which the Con-
tractor nay be entitled to reimbursencnt fron the Govermment,

(f) (AFPI 7-203.8) The Contracting Officer may approve all
or part of the Contractor's purchasing system and fror time to time
resciud or reinstate such approvale. Such approval shall be deened
to fulfil the requirenents for obtaining the Contracting Officer's
consent to subcontracts as presecribed i@ paragraph (b) above,

UTILIATION OF SHALL BUSINESS CONCEENS (ASFR 7-104 .14 AFPI 7-402,9)

(&) It is the policy‘of the Government as declared by the
Congress to biring about the greatcst utilization of suall business
concerns which is consistent with efficient production.

(b) The Contractor agrees to acconplish the maxirum amount of
subcontracting to snall btusiness concerns that the Contractor finds
to be consistent with the efficient perfpitiance of this contract,

ERMIIATION (ASPR 8-702 AFPI 7-403,10)

(a) The performance of work under the contract may be torminated
by the Govermnent in cccordance with this clause in whole, or from tine
to tire in part, (1) whenever the Contractor shall deluult in performance
of this contract in accordance with its terns (ircluding in the ter:
*default! any such fajlure by the Contractor to make progress in the
prosecution ot the work hereunder as endangers such performance), and
shall fail to curc such default within a peried of ten doys (or such
longnr poriods as the Contracting Officer may allow) after roceipt from
the Contracting Officer of a notice specitying the default, or (2) when-
ever for any rcason the Contracting Oftficer shall deternine that such
terrinetion is in the best intercst of the Govermaent, Any such
ternination shall be effccted by delivery to the Contractor of a
Notice of Toridnation specifying whethor termination is for the default
of the Contractor or for the convenience of the Governmoent, the extent
to which performance of work under the contract is terninated, and the
date upon which such termination becoies cffective. If after notice of
terninction of this contract for default under (1) above, it is
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determined that the Contractor's failure to perform or to make progress
in performance is due to causes beyond the control and without the

fault or negligence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable deleys, the Notice of
Termination shall be deemed to have been issued under (2) above, and the
rights and obligations of the parties hereto shall in such event be
governzd accordingly. ¢

(b) After receipt of a Notice of Termination and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the date and to the extent specified in the
Notice of Terminatlon; (2) place pp further ordevs. or subcontracts for
materizls, services, or facililies except as may be necessary for com—-- -
pletion of such portion of the wozk under the contract as is not

.~ termirated; (3) terrminate all orders and subcontracts to the extent that
they relate to the performence of work terminated by the Notice of
Termination; (4) assign to the Govermment, in the manner and to the
extent directed by the Contracting Officer, all of the right, title,

- and interest of the Contractor under the orders or subcontracts so

terninated, In which case the Government shall have the right, in its
discretion, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts; (5) with the approval or
ratification of the Contracting Officer, to the extent he may require,
which approval or ratification shall be final and conclusive for all
purposes of this clause, settle all outstanding liebilities and all
claims arising out of such termination of orders and subcontracts the
cost of whieh would be reimbursable, in whole or in part, in accord-
ance with the provisious of this contract; (6) transfer title (to the
extent that title has not already been transferred) and, in the manner,
to the extent, and at the times directed by the Contracting Officer,
deliver to the Government (1) the fabricated or unfatricated parts, work

in process, completed work, supplies, and other material produced as a

part of, or acquired in respect of the performence of, the work terminated
_ -7 by the Notice of Termination, (ii) the cerploted’ or paftially completed

o plahg;drawings, informetion, and other property which, if the contract

gl had been completed, would te required to be furnished tv the Government,
and (iii) the jigs, dies, and fixtures, and other speciel -teols and-teolir
acquired or menufactured for the performance of this contract for the

cost of which the Contractor has been or will be reimbursed under

this contract; (7) use its best efforts to sell in the manner, at the

times, to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this paragrarh, provided, however, that the Contractor

(1) shall not be required to extend credit to any purchaser, and (ii)

may acquire any such property under the conditions prescribed by and

at a price or prices approved by the Contracting Officer; and provided

further that the proceeds of any such transfer or disposition shall be
applied in reduction of any payments to be made by the Govermment to the
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price or cost of the work ¢evered by this contract or pald in such other
manner as the Contracting Officer may direct; (8) complete performance

of such part of the work as shall not have been terminated by the Notice
of Termination; and (9) take such action as wey be necessary, or as the
Contracting Officer may direct, for the protection and preservation of
the property related to this contract which is in the possession of the
Contractor and in which the Government has or may acquire an interest.
The Contractor shell proceed ilmmedistely with the performance of the
above obligations notwithstanding any delay in determining or adjusting
the amount of the fixed-fee, or any item or reimbursable cost under this
clause. At any time after expiration of the plant clesrance pericd, as
defined in Section VIII, Armed Services Procurement Regulation, as it

may be amended from time to time, the Contractor may submit to the
Contracting Officer a list, certified as to guantity and quality, ¢f any
or all items of termination inventory not previously disposed of,
exclusive of items the disposition of which has been directed or author-
1zed by the Contracting Officer, and may request the Government to remove
such items or enter into a storage agreement covering them. Not later than
fifteen (15) days thereafter, the Government will accept title to such
items and remove them or enter into a storage agreement covering the
same, provided that the list submitted shall be subject to verification
by the Contrecting Officer upon removal of the items, or if the items

are stored, within forty-five (45) days from the date of submission of
the list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination elaim in the form and
with the certification preseribed by the Contracting Officer. Such
claim shall be submitted promptly but in no event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year perilod or authorized
extension thereof. However, if the Contracting Officer determines that
the facts Justify such action, he may receive and act upon any such
termination claim at any time after such two-year period or any extension
thereof. Upon failure of the Contractor to submit its termination claim
within the time allowed, the Contracting Offlcer may determine, on the
basis of information available to him, the amount, if any, due to the
Contractor by reason of the termination and shall %hereupon pay to the
Contractor the amount so determined.

(d) sSubject to the provisions of paragraph (c), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be paid (including an allowasnce for the fixed-fee)
to the Contractor by reason of the total or partial termination of work
pursuant to this clause. The contract shall be amended accordingly,
and the Contractor shall te paild the egreed amount.

- 12 -
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(e) 1In the event of the failure of the Contractor and tre
Contracting Officer to agree in whole or in part, a8 provided in
paragraph (d) above, as to the amounts with respect to tosts and
fixed-fee, or as to the amount of the fixed-fee, to be paid to the
Contractor in connection with the teimination of work pursuant to this
clause, the Contracting Officer shall determine, on the basis of
information available to him, the emount, if any, due to the
L. Lactor by reason of the termination and shell pay to the
Loiibractor the amount determined as followss

(1) If the settlement includes cost snd fixed-fee

(1) There shall be included therein all ccsts erd
expenses reimbursable in accordance with this contract, not priviov-ly
paid to the Contractor for the performance of this contract p-ior "o the
effective date of the Notice of Termination, and such of thece cosis as
mey continue for a reasonable time thereafter with the approval of or
as directed by the Contracting Officér, provided, hcwever, that *4e
Centractor shall proceed as rapidly as practicable to discoutinus
such costs, E

(i1) There shall be included therein so far as not
included under (1) above, the cost of settling and paying claims arising
ot of the termination of work under subcontrascts or orders, as provided
in paragraph (t)(5) above, which are properly chargea ble to the terminated
pertion of the contrect,

(ii) There shall be included therein the reasorable costs
of settlement, including accounting, legal, clerical, and other expenses
veasonably necessary for the prepsration of settlement claims and
supvorting data with respect to the terminated portion of the contr-.ct
and for the termiration and settlement of subcontracts thereunder,
together with reasonable storage, transportation, and other costec lucurred
in connection with the protection or disposition of termination inventorys
provided, however, that if the termination is for default of the
Contractor there shall not be included any amounts for the preparation
of tae Contractor's settlement proposal,

(iv) There shall be included therein a portion of *he
fixed-fee payable under the contract determined as follows: '

(4) In the event of the termination of this
contract for the convenience of the Govermment and not for the defe-lt
of the Contractor, there shall be paid a percentage of the fe~ equ'valent
to the percentage of the completion of work contemplated by ihe coatract,
less fixed-fee payments previously made hereunder,
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(B) 1In the event of the termination of th'3
contract for the default of the Contractor, the total fixed-f=., payes.le
shall be such proportionate part of the fee (or, if this contract
calls for articles of different types, of such part of the fes as is
reasonably allocable to the type of grticles under consideration) as the
total number of articles delivered tq and accepted by the Gotermmont
bears to the total number of articles of a like kind called for by this
contract, .

If the amount determined under this paragroph is
less than the total payment of fixed-fee theretofore made to the
Contractor, the Contructor shall repsy to the Govermment the excess
amounte

(2) 1If the settlement includes only the fixed-fee, the
amount thereof will be determired in accordsnce witn subparagraph (e)
(1) (1v) above,

(f) The Contracter shall have the right of appeal, under the
clause of this contract entitled "Disputes,® from any determination
made by the Contracting Officer under paragraphs (c¢) or (e) above, except
that if the Contractor has failed to submit its claim within the time
provided in paragrart (c) above and has failed to request extension of
such time, he shall .zve no such right of appeal. In any case where
Gie Coniaroting Offizer has made a determinaticn of the amount due
uncer paragraph (e) or (e) sbove, the Govermment shall pay to whe
Contractor the following: (i) if there is no right of appeal nercunder
or if no timely appeal has been taken, the amount so determined Ly the
Contracting Officer, or (ii) if an appeal has been taken, the rszount
fiually determined on such appeal,

(g) In arriving at the amount due the Contractor under *his
clause there shall be deducted (1) all unliguidated advance o+ other
unliquidated payments theretofore rade to the Contractor, (2) any
clain which the Govermment may have againgt the Contractor in
connection with this contract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things acguired
by the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Government,

(h) In the event of a partial termination, the portion of the
fixed-fee which is payable with respect to the work under the continued
portion of the contract shall be equitably adjusted by agreement between
the Contractor and the Contracting Officer, and such adjustment shall be
evidenced by an amendment to this contract,

(1) The Government may from time to time, under such terus and
conditions as it may prescribe, make partial payments and payments
on account against costs incurred by the Contractor in connection with
the terminated portion of the contract whenever in the opinion of the

Approved For Release 2000/04/1 8% GIA-RDP81B00878R001300010059-8
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Contracting Officer the aggregate of such paynents shall be within the
anount to which the Contractor will be entitled hereunder. If the total
of such paynents is in cxcess of the anount finally determined to be due
under this clause, such excess shall be payable by tho Contracter to the
Govornﬂcnt upon denand, together with interest computed at the rate of

6% per anmui, for the perlod fron the date such excess paynent is reeclved
by the Contractor to the date on which sueh excess 1s repaild to the Govern-
ront; provided, however, that no interest shall be charged with respect to
any such excess paynent uttributable to o reduction in the Contracter's
clain by reason of retenticn or other disposition of ternination inventory
until ten days after the date of such retention or disposition,

(J) The provisions of this clause relating to the fixed-fee shall
be innpplicable if this contract docs not provide for payuent of a fixed—
fee,

_ (k) Unless otherwise provided for in this contract, or by applicable
stotuts, the Contractor from the effective date of terrination and for

a peri d of six years aftor final sottlenent under this contract, shall
prescrve and noke availoble to the Gevermcnt ot ell roasonable tines at
the cffice of the Contracter, but without direcet charge to the Govern—
nent, all its books, rccerds, docunents, and other evidence bearing on

the cost and expensos of the Contractor under this contract and relating
to the work terminnted hoereunder, or, to the extent approved by thoe
Contracting Officer, photographs, nicrophotographs, or cther authentic
reproducticns thereofl,

IGO0 DALatS (ASPE 7 203,11 AFPI 7-303,16)

(a) The Contractor shall not be in default by reason of any failrre
in perfornance of this contract in aceordance with its terms (including
any failurc by the Contractor to ncke progress in the prosccution of the
work hercunder which endangers such performcnce) if such failure ariscs out
of causes beyond the centrol and without the fault or negligence of the
Contractor, Such causes include, but are not restricted to: acts of God
or of the public cnony; acts of the Governnent; fircs; floods, epidanics;
guarcntine restrictions; strikes; freight cobargoes, unusually severe
weather; and failure of subcentractors to porforn or noke progress due to
such causos, unless the Centracting Officer shall have determined that the
supplics or scrvices to be furnished under the subcontract were obtainable
from other scurces and shall have ordered the Contractor in writing to
procure such ssrvices or supplics frou such othor sources, and the Contractor
shall have foiled reasonaily to comply with such order, Upon reguest of the
Contir:: ctar, thb Contracting Officer shall ascertain the facts and extent
of such failure and, i1f he shall detormine that such failure was occasioned
by uny cne or nore of the said causes, the delivery schodule shall be
revised accordingly, subject to the rights of the Government under the
clause herecef entitled "Ternination”,
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(b) If tho Controctor bec-ics unablc to completc the econtract work
end mke delivery at the tine specificd in the Schedule becausc of tochnical
difficulties, notwithstanding the oxercise of good faith cnd diligent
cifcrr- 0 the porfernonce of the work called for hereunder, it nay give
the Ccutracting Officer written notice of the anticipated defanlt with
reasons therefor, Such notice and reasons shall be delivered not less
than forty-five (45) days before the conpletion date specificd in the
Schedule or within such tine as the Contracting Officer deons sufficient,
If such notice is duly given, then to the extent the interest of the
Goverrment nakes an extension desirable the Contracting Officer may, in
his direretion, extend the period of tine speeified in the Schedulc for
such peried as he deens advisuble, and this contract shall then be modified
in writing dccordingly, ‘

DISPUTES (ASPR 7-103,12 AFPI 7=403.12)

(a) Except as otherwisc provided in this contract, any dispute
conceruing a cucstion of fact arising under this contract which is not
» disponad of Ly agrecrient shall Yo decided by the Contracting Officer, who
shall weduse his deecision to writing and mail or othorwisc furnish a
copy thercof to the Contractor, The decision of the Contracting Officor
ehall ‘o final and conclusive unless, within 30 days from the date of
reeclipt of such copy, the Contractor reils or othervisce furnishes to the
Contracting Officer a written appecl addressed to the Sccrotary. The
decisim of the Secretury or his duly authorized represcrtative for the
deterndn:tion of such cppewls shall be final ond conclusive unless
deterrdned by a court of ccupetent jurisdiction to have becn fraudulent,
or copricious, or arbitrary, or so grossly erroncous as necesarily to
inply bed faith, or not supported by subst.ontiol evidence, In conncction
with cay appeal procozding under this clause, the Contractor shall be
afforded an cpportunity to be hourd and to offer evidonce in suppert of
Its appeal.  Pending final decision of a dispute hercunder, the Centracter
whall pioceed diligently with the poerformance of the contract and in
accordance with the Contracting Officer's decision,

(b) This "Disputes” cliuse docs not preclude consideration of law
ivestions in connection with decisions provided for in paragraph (a)
above: Trovided, That nothing in this contract shall be construcd as
naking final the doeisicn of any adninistrative official, representative, or
bocrd on a question of law,

NOTICE AND ASSISTANCE REGAEDING PaTENT INFRINGELENT (ASPR 9-104 AFPL 7-404.13)

The provisions of this clause shall be applicable only if the anount
of this contract is in oxcess of 5,000,

(2)  The Centractor shall report to the Contracting Officer, promptly
nd din roascnoble writton detail, cach notice or clain of pitent infringe-
lent besed on the porforrcnce of this contriet of which the Contraoctor
s knowlelge,
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(b) In the ovent of litigation cgoinst the Govermaent on account of
any clein of patent infringement crising out of the perfornance of this
contr.ct or out of the use of any supplics furnished or work or scrvices
perferned hercunder, the Contractor shall furnish to the Govermicnt, upon
request, all evidence and inforimtion in possgession of the Contractor
pertaining to such litigation., Such cvidence and inforiction shall be
furniehed at the expense of the Govermment excopt in thosc cascs in which
the Contractor has agreed tc Indermify the Govermnent against the clain
being asscrted,

BUY AMERICAN ACT (ASPR 7-103,14 AFPI 7-403.14)

(2) In acquiring ond preducts, the Buy dn-rican Act (41 U,S,. Code
10a-d) provides that the Govermment give prafcrence to domestic source
end products, For the purpose of this clausocs

(1) Meorponents” neans those articles, materials, and supplics,
which are directly incorporuted in the end products;

(11) Mend products" nicans thosc articles, natericls, and supplics,
which are to be acquired under this contract for public usc; and

(111) a M"domestic scurce end product” neans (4) an unnanufacturced
end product which has been nined cr produced in the United States and (B)
an ond product manufactured in the United States 1f the cost of the
conpenents thoreof which are nined produced, or manufactured in the United
States exccods 50 percent of the cost of all its couiponcnts, For the
purposcs of the (ag(iii)(B), coripcnents of foreign origin of the sanc type
or kind as the products rcferrced to in (b)(ii) or (iii% of this clausc
shall T treated as coumponents nined, produced, or manufactured in the
United states,

(b) The Contractor cgrees that there will be delivered under this
contract only douestic source ond products, cxcept end products:

(1) which are for usc outside the United States;
(11) which the Goverment deterrines arc not riined, produced, or
manufacturced in the United States in sufficioent and reascenably available

cormercial quantities and of a satisfoctory gqualitys

(1i3) as to which the Seervtary deternines the denestic preference
to be inconsistent with the public interost; or

(iv) as to which the Seeretary detemidnes the cost to the Govern—
nent to be unreasonable,
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CENVICT LABOR (ASPR 12-203 AFPI 7-403.15)

In conneetion with the performance of work under this contract,
the C-ntractor agrees not to omploy any person undergoing scntence of
Jnprizomient at hard labor,

EIGHT HOUR LAW OF 1912 (ASPR 12-303,1 AFPI 7-403.16)

: This contract, to the extent that it is of a character specificd in
the Eight-Hour Law of 1912 as anended (48 U.S. Code 324~326) and is not
covered by the Walsh-Healey Public Contracts Act (41 U.S. Code 35-45), is
subject to the following provisions and exceptions of said Eight-Heour
Law of 1912, as amended, and tc all other provisions and oxceptions of
soid Laws

No laborer or mechanic doing any part of the werk conterplated by
this contract, in the ciploy of the Gontractor cr any subcontractor
contracting for any part of the seid work contenmplated, shell be required
or peridtted to work riore than eight hours in any onc calcndar day upon
such work, cxcept upon the condition that cornponsation is paid te such
laborer or mechunic in accordince with the provisicns of this clausce
The wages of every laborer and mechanic enployed by the Contractor or
any subcontractor engaged in the perfornance of this contract shall be
ponputed on o busic day rate of eight hours per day; and work in cxcoss
of cight hours per day is porrdtted only upon the cendition that every
such laborer and mechunic shall be compensated for all hours werked in
cxcess of eight hours per day ot not less than cone and cne-half tincs the
basic rate of pay, For cach ¥iolation of the requirenents of this clause
& penalty of five dollars shall be imposed for coch laborer or nechanic for
cvory calendar day in which such enployce is required or perizltted to
labor nore than eight hcurs upen said work without rceeiving conpensation
conputed in accordance with this clause, and all penclties thus inposed
shall be withheld for the use and bonefit of the Governnicnte

NONDISCRIMINATION IN FiPLOYL:ENT (ASPR 12-802 AFPI 7-403,17)

(a) In conncetion with the porforniince of work under this contraot,
the Contractor cgrecs not to discriminate cgainst any ocupleyec or applicant
for employrient because of race, religion, color, or national origin, The
aforesaid provision shall includs, but not be lirdted to, the followings
eiployment, upgrading, denotion/or transfer; recruitient or recruitnent
advertising; layoff or termination; rates of pay or other forns of
coupensation; and sclection for training, including apprenticeship, The
Contractor ugroes to post hercafter in conspicuous pliaces, available for
eripleyzes and applicants for eriploynent, notices to be provided by the
Contracting Officer sctting forth the provisions of the nondiscrinination
clause,

(b) The Contractor further agreecs to insert the foregoing provision

in all subcontiucts hereunder, oxcopt subcontracts for standard cormercial
stupplies or raw materials,
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OFFICIALS LOT TO BENNEFIT (ASPR 7-103.19 AFPI 7-403,18)

No menber of or delecgate to Congress, or resident conmissioncr,
shall be adnitted to any shore or part of this contract, or to cny
beneist thet roy arise therefron; but thia provision shall not be
construcd te oxtond to this contract if nade with a corporation for
its gercral benefita

COVENANT ACAINST CONTINGENT FEES (ASPR 7-103.20 AFPI 7-403.,19)

The Contractor warrants that no porsbn or selling ageney has
been employed or retained to solieit or gecure this contract upcn
an agrecient or understanding for a corrydssion, percentoge, broker—
age, or contingent fee, oxcepting bona fide enployecs or bonz fide
cstablished cornereial or selling agenciéds maintained by the Contractor
for the purposc of sceuring busincss, For breach or violation of this
worranty the Governnment shall have the right to annul this contract
withous 1iatility or in its discretion to deduct from the contract
price or consideration, or otherwise recover, the full ancunt of such
comlesion, percentage, brokerage or contingent fec,

PATENT IIGHTS (ASPR 9-107 AFPI 7-403,20)

(7) As used in this clausc, the following terns shall have the
neanings sct forth belows

(1) The torm "Subject Invention® mcans any invention,
inprovinient or discovery {whether or not patentable) conecived or first
antuslly reduced to practice cither (4) in the performonce of the
cxperinental, developnental, or rescarch work callcd for or requirced
under this contract: or (B) in the perfornance of any cxperinental,
developnental, or rescarch work releting te the subject nuttor of
this ceontraet which was done upon an understanding in writing that a
contract would be awarded; provided that the torn "Subjcet Invention®
shall not include any inventicn which is spceifically identificd and
listed in the Schedule for the purposc of excluding it fron the
licenso granted by this clcuse,

(1i) The term "Pechnical Porsenncl! noans any person criployed
by or working under contract with the Centractor (other thun a sub-
contractor whose responsibilities with respoet to rights aceruing to
the Governnent in invonticns arising under subcontracts set forth in
paragrophs (g), (h), and (1) below) who, by reason of the nature of
his duties in conncction with the prrfornance of this contract, would
reasonably be oxpectod to nake inventions,

(111) The terms "subcontractm and "subcontractor! rean any
subcontract or subcontractor of thoe Contractor, and any lower~tior
- 19 ~
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subcontract or subcontractor under this contract,

(b)(1) The Contractor agrces to and docs hercby grant to the
Govermient an irrevocable, nonexclusive, nontransferable, and royalty-—
free llcense to practice, and cause to be practiced by or for the United
States Govormment throughout the world, each Subject Invention in the
nanufacture, use and disposition according to law, of any article or
retericl, and in the use of any nethod, No license granted horein
shall convey any right to the Govormnent to nanufacture, have manufacturced,
or usc any Subjeet Invention for the purpese of providing services or
supplics to the grneral public in competition with the Contractor or
the Contractor's camicreial licensces in the licensed ficlds,

(2) With respeet tos

(1) any Subject Invention made by othcr than Technical
Porsonnel;

(ii) any Subjeet Inventicn conceived prior to, but first
actunlily reduced to practice in the coursc of, any of the experimental,
developnientel, or research work specificd in (a) (i) above; and

(i14) the practice of any Subjcct Invention in foreign
countrics: the obligetion of tho Contrictor to grant a licensc as
proviced in (b) (1) above, to econvey title as provided in (d)(11)(B)
or (d)(iv) below, and to convey forcign rights as provided in (c)
below, shall be linited to the cxtont of the Contractor's right to
grant the sane without irecurring any obligation to pay royalties or
other conpensation to othors solely on account of said grant,
Nothing contained in this Patent kights clause shall be decned to
grant ony license under any invention other than a Subject Invention,

(¢) The Contractor shall furnish to the Centracting Officer the
following information and reports concorning Subjeet Inventicn which
reas~nably appe.irs to be patentablos:

(i) & written disclosurc promptly after conception or first
actunl reduction te practice of cach such Invention together with a
written stitenent specifying whether or not a United States patont
application claiming the Invention has beon or will be filed by or
cn bebrlf of the Contractor;

(i1) dintorin reports, at least cvery twelve nonths,
cormoercing with the date of this contract, cach listing cll such
Invertions conecived or first actually reduced to practice nore than
three wenths prior to the date of the report, and not listed on a
prior interin roport, or cortifying thait thore are no such unroported
Inventions; and

- 20 ~
(CPF¥ Apr. 18, '58 |
Ap%rovéd FOI)' Release 2000/04/18 : CIA-RDP81B00878R001300010059-8




c-}; L = i

" Approved For Refedse 2000/04/1 85 & RERDP81B088#8R001300010059-8

(1i1) prior to final settlement of this contract, a final
report listing all such Inventions inecluding all those previously
listed in interim reports.

() In connection with each Subject Invention referred to in
(c)(1) above, the Contractor shall dp the following:

(1) 4if the Contractor specifies that a United States patent
application claiming such Invention will be filed, the Contractor shall
file or cause to be filed such appligation in due form and time; however,
if the Contractor, after having specified that such an application
wculd be filed, decides not to file or cause to be filed said application,
tlie Contractor shall so notify the Gontracting Officer at the earliest
practicable date and in any event nqt later than eight months after
first publication, public use or sale.

(11) if the Contractor specifies that a United States
netent application cleiming such Invention has not “een filed and will
1ot be filed (or having specified that such an application will be
1iled thereafter notifies the Contracting Officer to the contrary),
the Contracting Officer shall:

(4) dinform the Contracting Officer in writing at the
earliest practicable date of any publication of such Invention made by
or known to the Cortractor or, where applicable, of any contemplated
publication by the Gontractor, stating the date and identity of such
publication or contempluted putlication; and

(B) convey tc the Govermment the Contractor's entire
=t %, title, and ir srest in such Invention by deliverying to the
Cortracting Officer upon written request such duly executed instruments
(rrepared by the Goverrment) of assignment and application, and such
otier papers as are deemed necessary to vest in the Government the
Contractor's right, title and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contractor
specified in (e) below to file foreign applications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the corjorate structure of
which the Contractor is a part) which license shall be assignable to
tre successor of that part of the Contractor's business to which such
Laventica pertains;

(1ii) the Contractor shall furnish promptly to the
Convracting Officer on request an irrevocable power of attorney to
irspect and make copies of each United States patent application
»2led by or on behalf of the Contractor covering any such
Lavention;

- f -
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(iv) In the event the Contractor, or those other than the
Coverrnment deriving rights from the Contractor, elects not to continue
presecution of any such United States patent application filed by or
on behalf of the Contractor, the Contractor shall so notify the
C.~tracting Officer not less than sixty days before the expiration of
* : response period and, upon written request, deliver to the Contracting
Coficer such duly executed instruments (prepared by the Govermment) as
ere deemed necessary to vest in the Govermment the Contractor's entire
right, title, and interest in such Invention and theepplication, subject
to the reservation as specified in (d)(ii) above; and

(v) the Coniractor shall deliver to the Contracting Officer
duly executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Government,

(e) The Contractor, or those other than the Govermment deriving
riglos from the Contractor, shell have the exclusive rights to file
applications on Subject Inventions in each foreign country withins

(i) nine months from the date a correspording United States
application 1s filed;

(ii) six nonths from the date permission is granted to file
foreign applications where such filing had been prohibited for security
reascns; or

(1ii) such longer period as may be approved by the Contracting
Officer, The Contractor shall, upon written request of the Contracting
Of "icer, convey to tle Government the Contractor's entire right, title,
and interest in each Subject Invention in each foreign country in which
an application has not been filed within the time above specified,
subject to the reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
sublicenses, which license and right shall be assignable to the
successor of that part of the Contractor'!s business to which the Subject
Invention pertains,.

(f) If the Contractor fails to deliver to the Contracting Officer
the interim reports required by (e)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (c)(i) above
shown to be due in accordance with any interim report delivered under
(c)(41) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time emended, or five thousand dollars (%5,000), whichever is less.
After payment of eighty percent (€0%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
(4:5,000), whichever is less, shall have been set aside, such reserve

e D A
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or balonce thercof te be retained until the Contractor shall have
furnish~d to the Contracting Officers

(1) the final report required by (c)(iii) above;

(1i) written disclosurcs for all Subjcet Inventions rcequired
by (e)(i) akove which arc shown to be due in accordance with intcrin
reports delivered under (c)(ii) z2bove or in accordance with such final
reportd or are otherwisc known to be unreportod; and

(i11) the informotion as to any subcontractor required by (h)
below, The naxirmun ancunt which may be withheld under this paragraph
(£) shzll not cxeccod ton porcent (10%) of the ancunt of this contract or
five thousand dollars (45,000), whichover is less, and no amount shall
be withheld under this percgraph (f£) when the am-unt specified by tiis
poragraph (f) is being withhel? under other provisions of this contract.
The withhelding of any amount or subscguont paynent thereof to the
Gontructor shill not be comstrucd as a waiver of any rights accruing to
the Govermicnt under this contruct. This paragrash (f) shall not be
construcd as roquiring the Contractor to withhold any amounts frem a
subcontracter to cnforce cormpliaonce with patent provisicns of a subcontract,

(g} The Contractor shall exort all reascnable cffort in negotiating
for the inclusicn of this Patent Lights clause in any subecontract hore—
under of three thousand -lollars (3,000) or iore having oxpcrincntal,
develeopnental, or rescarch work as rne of its purposes., In the evont of
refustt by a subcontractor to accept the Patent Rights clouse, the
Controcter shall not proceed with the subecontract without written
authorization of the Contracting Officer, and upon obtaining such
authorizaticn, shall cocperate with the Goverment in the negotiation
with such subecontractor of an ae eptable patent rights clause; provided,
however, that the Contractcr shall in any cvent roquire the subcontractor
to grant to the Govermnent pagont ripghts under Subjeet Inventions of no
less scope and on no less faverable terns than theose which the Céntractor
hes under such subecontracts, excopt that in no event shall tho subcontractor
be required to grant to the Gevernment patent rights in oxcess of thosao
herein agrecd to be granted to the Geverment by the Centractor.

(h) The Centroctor shall, at the carliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a
potent rights clouse, furnish the Contracting Officer o copy of such
clause, and notify the Contracting Officer when such subcontract is
corpleteds It is understood that with respeet te such subcontract
clause, the Governnent is a third party beneficiary, and the Contractor
hercby assigns to the Govermment <11 the rights that the Contractor would
have to enforce the subcontractor's cbligotions for the benefit of the
Govermicnt with respeet to Subjoct Inventions. The Contractor shall nect
be obligated to enfuree the agrecrionts of any
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subcontractor hersunder relating to Subject Inventions,

(1) When the Contractor shows that it has been delayed in
the performance of this contract by reason of its inability to obtain
in accordance with (g) above a suitable patent rights clause from &
cuelified subcontractor for any item or service required under this
comtract for which the Contractor itself does not have available
fecilities or qualified personnel, the Contractor's delivery dates
shz11l be extended for & period of time equal to the duration of such
delay; and, upon request of the Contractor, the Contracting Officer
b 11 determine to what extent, if any, an additional extension of
th:: delivery dates and an increase in contract prices based upon
acditicnal cost incurred by such delay are proper uncer the
circumstances; and the contract shall be modified aczordingly., If
the Contractor, after exerting all reasonable effort, is uasble to
obtain a qualified subcontractor as set forth above, the Contractor
pay submit to the Contracting Officer a written request for walver or
nodification of the requirement that e suitable patent rights clause
b included in the subcontract,

Such request shall specifically state thal the Contractor has
used all reasonable effort to obtain such qualified subcontractor, and
shall ecite the waiver or termination provision hereinafter set forth,
If, within thirty-five (35) days after the date of receipt of such
request for a waiver or modification of said requirenent, the Contracting
Otficer shall fail o ceny in writing such request, the requirement
shall be deemed to have been waived by the Govermnment. If within such
period the Contractor shall receive a written denial of such reguest by
the Contracting Officer, this contract shall thereupon automatically
terninate and the rights and obligations of the parties shall te govern-
ed by the provisions of the clause of this contract providing for
termination for the convenience of the Government.

GOVERNMENT PROPERTY (aSPR 13-503 AFPI 7-403.21)

(a) The Goverrment shall deliver to the Contractor, for use in
connection with and under the terms of this contract, the property
described in the Schedule or specifications, together with such related
dats and information as the Contractor may request and as msy reasonably
be required for the intended use of such property (hereinafter referred
to as "Govermment-furnished Property")e. The delivery or performance
dutes for the supplies or services to be furnished by the Contractor
under this contract are based upon, the expectation that Government-
furnished Property sultable for use will be delivered to the Contractor
at the times stated in the Schedule or, if not so stated, in sufficient
time to enable the Contractor to meet such delivery or performance
dates., In the event that Govermment-furnished Property is not
delivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by ths Contractor,
make a determination of the delay occassioned the Contractor and shall

- 2 -
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ocquitably adjust the estinatad costy fixod fee, or delivery of performance
dates, or all of then, and any other contractual provisiins affected

by such delay, in accordance with the procedures provided for in the
clausc of this contract entitled "Changes," In the cvent that Govern~
nent-furnished Property is reccived by the Centractor in a condition

not suitable for the intendod use, the Contractor shall, upon rocoipt
thereof notify the Contracting Officer of such fact and, as directed

by the Contracting Officer, either (1) return such property at the
Governient's expense or otherwise dispose of the prop.rty or (ii)

effect repairs or nodificutions, Upcn conplotion of (1) or (ii) above,
the Contracting Officer upon written reqyost of the Contractor shall
equitaily adjust the estinated cost, fixed fee, or delivery or perfornance
dates, or uil of then, and any other contractual provisicn affccoted

by the return or dispositi-n, or the repair or redification, in accord-
ance with the procedurcs provided for in the cluusc of this contract
entitled "Changes." The foregoing provisi-ns for adjustiient arc oxelusive
and tho Governnont shall not be 1liakle to suit for broach of contracs

by rcoson of any delay in Jelivery of Govermneont-furnished Property

or delivery of such proprrty in a condition not suitablc for ite

intended use, .

(b) Title to all property furnishod by the Govermment shall ronain
in the Govermicnt, Titloe to ell proporty wurchased by the Gontracter,
for the cost of whiech the Contractor is cntitled tc be reinbursed as a
dircet iten of cost undec this contract, shall pass to and vest in tho
Gevormnment upen deldvery of such property by the vendore Title to
cther proporty, the cost of which is reimbursable to the Centractor
under this contract, shall pass to and v-st in the Governrient upen (i)
issuance for usc of such property in the perfornance of this contract,
or (1i) cormonconent of proeessing or usce of such property in the
performance of this contract, or (11i) reimbursament of the cost thercof
by the Govorment, whichever first cccurs. All Govermment-furnished
Property, togother with all property acquirod by the Centractor title
. to which vests in the Government under this parcgraph, are subject
W to the provisicns of this clause and arc hercinafter colloctively
referrel to as "Govermient Proporty,M

(e) Title to the Govermnent Property shall not be affectod by tho
incorperaticn or attachnent thercof to any property not owned by the
Governrient, nor shall such Governnent Property, or any purt thercof, be
or becore a fixture or lose its 1dentity as perscnalty by reason of
affixation to any realty, The Centractor shall maintain adequate
prop-rt;y control rcecords of the Governnent Property and shall identify
the Gowornnent Property as such in accordance with tho reguiranionts
of the Mdanual for Control of Govermnont Property in Possession of
Contractors” (Appondix E, dAmeoed Scrvices Procurcnient Regulaticn), as
in ¢fZcct on the dato of the contract, which Munual is hereby incor—
porated by reforonce and nade a part of this contract,
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(@) The Govarnment Preparty previdsd or furnished pursuont o
the terns of “his cenirast shull, unless otherwise -ravided nerein,
be used cnly for the perfarmcnce eof this cenir.ct,

(e) The Contracter shall raintzin and acuinister, in acecérdonce
with sound irndustrial practice, a prograr fér the maintenante; repair,
rrotestion and rreservation of Govefigent property, so as btb assure
its 1ull aveilahility and usefulness for the perfermance of this
c?nﬁrict. The Contracter sholl toke all recssnable steps tn comply
w1t@ all appropriate directiens ar instyuctions which the Ceniracting
?fflcer'n;y preseribe as reasensbly necessury for the pretection of
Gevermment property, '

(£) (&) The Contracter shall net be liable for any loss of or
demapz to the Government rraperty, or for s¥penses incidental o
such less or darage, except thut the Centracter shall he respongible
f?f'qu ush 138s or danage (including expenses incidental thereto)
) walen results frew willful miscendust or lock of geed faith on the
parh of any of the Coniractor's directers or cffcers, or en “he part
ff+§ny of 3% monagers, svrerintendents, or ether equivalent represen-
DATI7es, Whn nave sumervt ade . - - N T
of the Contractor!'s arﬁrztgon;‘ii an R e i ',f?ﬂi yﬂ?“%
Ao , parations at any ene plant or separate locatlen
Anowrdch fhlg eontract is being perfernmed, or (IIT) a separale and
c?mf?Ete rader Industricl eperation in cennection with the rerfermance
zf Efi3+contT&Ct5 nr (E? which results frem a failure .cn the part ot

‘€ ventrictor, due to the willful wiscenduct er l.ck of goed faith
ou the port of any of its directers, cfficers, or other representa
?in:iiﬁigAiﬁ S??Sfrigraph.(ﬁ) above, (1) to naintain and adninister,
re,d;f ‘_dfdé ff f jcuné ¢ndysfr%a; p{agﬁ;ce, the rrogran for naintenance,
er 4Ty pretectlon and preservation of Gevermnent rreperty ag required
2F beToproph (2) hereef, or (II) to teke cll reusenshls ster
WLtk any appropriate written directicns of the Comtraoting OF
Un?er paragraph (a) heraof; er (C; fcr which the Gontrq:t;r i
OTQETWiSQ responsible under the express terns ¢f the clause or
:;i;iifwéeéigﬁéﬁed in the Schedule; e (B) which results frem a risk
SebTesiLy reguired o be ingured under t'is contract, btut anly to
JFGLQXﬁent of the irsurince so roguired tn ke precured and nacintained,
Or Lo the exbomt of insurence actwlly procursd and maintuined, which—

2ver 1s grester; or (%) which results from a risk which is in Tuct
%319:;?10{®1E§6r293e :r for‘w?igh the Centract‘ﬁs otherwise reigbuysed,
so h?wjjfﬁl e ‘xfepﬁ Of‘SlGA insurance or reiuburserient; provided that,
: uJIT Ainn one of the uiave exceptions sholl be upnlicable ir any
?gﬁﬁi the Coutr.olor!s 13arility mder any one exeep%ion shall ot be
i;dlé$?r3¥'&nf :Fh“f_fx?e}tiﬁn- This cliuse shull nel be constiued

3 H_'*.-~§§ * subesntractor fre: lishility fer less ar destruction of
:i %f:*%?Lh?+ufY$fnment preperty in its possessicen er centrel, except
o ;u(, 6.1 enl ot the g"'1‘3""-°1"‘{,_‘_‘,,J‘,t, with +the prior ayoraval of the
ventr.nting Offlcor, W, previdn Fawr the ol lef of H,q gubeentraster
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from such liability, In the absente of stich approval, the subcontract
shall contain appropriate provisiong requiring the return of all Govern-
ment property in as good condition as when received, except for reasomable
weer and tear or for the utilization of the property in accordance

wioh the provisions of the prime contract,

(ii) The Contractor shall fiot be reimbursed for, and shall
not include as an item of overhead, the cost of insurance, or any
provision for a reserve, covering thg risk of loss of or damage to
the Govermment property, except to the extent that the Government may
have reguired the Ceontractor to carry such insuvance under any other
provision of this contract, *

(1i1) Upon the happening of loss or destruction of or
danage to the Govermment Property, the Contractor shall notify the
Contracting Officer therof, and shell commumicate with the Loss and
Salvage Organization, if any, now or hereafter designated by the
Centracting Officer, and with the assistance of the Loss and Salvage
Orzanization so designated {unless the Contracting Officer has designated
Tt no such organization te employed), shall take 2ll reascnable steps
to protect the Govermient Property from further dauags, separate the
dumaged and undamaged Government Property, put all the Government
Property in the besi possible order, and furnish to the Contracting
Officer a statement of (4) the lost, destroyed and damaged Governe
ment Property, (B) the time and origin of the loss, destruction or
derage, (C) all known interests in commingled property of which the
Government Property is a rart, and (D) the insurance, if any, covering
ary part of or intercst in such cormingled propertys The Contractor
shall make repairs and renovations of the demaged Govermment Property
or take such other action, as the Contracting Officer directs,

(1v) 1In the event the Contractor is indemnified, reimbursed,
or otherwise compensated for any loss or destruction of or damage to
the Govermment Property, it shall use the proceeds to repair, renovate
or replace the Government Property involved, or shall credit such
broceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Govermment, as directed by the Contracting
Officer, The Contractor shall do nothing to prejudice the Govermnment's
right to recover against third parties for any such loss, destruction
or damage and, upon the request of the Contracting Officer, shall, at
the Govermnment's expense, furnish to the Govermment all reasonable
assistance and cooperation (including the prosecution of suit and the
execution of instruments of agsignment in favor of the Govermment) in
obtaining recovery, In addition, where the subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subecntractor for such loss or destruction of or damage to the
Government property for the benefit of the Government,
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For usc wherc applicable:

. (v) In the ovent any aircroft are to be furnished under this
contract, any loss or destruction of, or damage to, such cireraft or other
Goverm:ent property ocecurring in connection with operations of suid air-—
eraft will be governcd by the clause of this contract captioned "Flight
Risks", to the extent such clause is, by its tcrms, applicablo,

(g) The Geverment shall ot all reasonable tincs have aecccess to the
premdses where any of the Govermment property is located,

(h) The Governnont Property shall rcrain in the posscssion of the
Contractor for such period of tine as is required for the porfornance of
this contract unless the Contracting Officer dotemiincs that the intorests
of the Govermient require rerioval of such property, In such casce the
Contractor shall pronptly toke such action as the Contracting Officer may
dircet with respoet to tho renoval and shipping of Govermiont Proporty,

In any such instonee, the controct may be anended to acconplish an cquitable
' adjustivent in the torns and previglons thereof,

(1) Upen the conipletion of this contract, or ut such carlicr datcs as
may be fixed by the Contracting Officer, the Contractor shell subnit to the
Contracting Officor in a form aceeptable to hin, inventory schedules covering
2]l itors of the Governnent Property not consumed in the perfornance of
this contraet or not therstofore delivored to the Goverment, and shall
deliver or rmake such other c¢isposal of such Governrent property as nay be
drectod or authorigzed by the Contracting Officer, The net procecds of any
such disposal shall be cre ited +o the cost of the work covercd by the
contract or sholl be paid in such nanner as the Contructing Officer nuy
ldrccet, The foregoing provisicns shall apply to scrap from Governnent
Property prﬁvidod, however, that the Contracting Officer nay authorize or
dircet the Controctor to omit frer such inventory schedules any scrap
consisting of cutting an? procassing waste, such us chips, cuttings, berings,
turnings, short ends, circles, trirmings, clippings, 2n! ronants, and

wrto dispuse of such serap in aceordance with the Controctor's norral practice
and acecount therefor as a part of general overhead or other reinbursable
¢ost in accor’lance with the Contractor’s establishod accounting procedurcs,

(3) Unloss othorwise provided hercin, the Govermnent shall not bc under
ny duty or obligation to restorc or rchokilitate, or to pay the cost of the
restoration or rchabilitotion of the Contractor'!s plant or any portion thereof
thich is affeectod by the raiwoval of any Governnient Property.,

(k) Directions of the Contracting Officer and corrmnications of the
‘ontractor issucd pursuant to this clause shall be in writing,

(1) As provided in paragraph (1) of the above clause, the Contracting
fficer oy, subject to Dapartiiental proceduros, authorize or approve usc
f the Coentracter's established scrap disposal and accounting procedurcs
henever the crnount and recoverable value of scrap fron the Governnent
roperty are relatively ndinor and the Contractor!s estatlished procedures far
ceurtmlating and disposing of scrap and croditing the proceods thercof to
eneral ovorhoad or other grnorul cost willopornit the Goverment to sharc

quitably in such scrop recoves CHiAnd Reguesa 00040059-8
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{a) The Coniractor shall rrocure and thereafter nointain workmen's
cor snsation, enployer's lialility, cepprehensive genercl liasbililty (bddily
injury) and comprehensive sutomebile 11ability (bodily injury and

priperty damage) insurance, with respect to performence under this
contract, and such other insurcnce as the Contracting Cfficer oy

frem time to time require with respsct to performonce under this

contract; provided, that the Contractor in fulfillment of its

ebligation te procure workmen's compengution insurance ney, with

the approval of the Contracting Mfficer and pursuant to statutory
antherity, maintain a self-dnsurcnce progran, »ll insurance required
pursaant to the provisions ef this pardgraph shall be in suck forn,

in such scmounts, and for such periods ¢f tine as the Contracting

Officer may from time to tine reguire Qr approve, and vith insurers
approved by the Contracting 0fficer.

(h) The Gontractor agrees, to the extent. and in the nanuer
required by the Controcting Cfficer, to subwit for the approval ef
the Contracting Cfficer any ether insurance maintained by the Gontraetser
in conpecticn with the verforrwnce of this contract and fer which the
Oontructor seeks reirbursensnt hereurder.

s
{e) The Contractor shall be reinbursed: (i) for the rartion

cllocable to this con‘ract of “he reasonable cost of insurance as
ired or approved pursuant te the provisions of *his clause, and

requ.
IR L T S N Y . \ 3

131, for liahbilitles to third persens fer loss or for damage to
propezty (ether than property (4) owned, oceupied or used by the

Ial oo o . E q- . "~ 3

bontrector er rented Lo the Contractor or (E) 4n the care, custody,

or rcountrel of the Sontructor}, or fer deuth or bedily injury, not
conpensated by insurance er ctherwise, arising out ef the performcnce
of ®lis contract, whether or net caused by the negligence of the
Sontracter, its agenss, servants or euployees, provided such
liabilities are represented by final judgments cr by settlements
appreved in writing by the Government, and expenses ineidental to
such liabilities, except liabilities (I) for which the Contractor

is etherwise resp-nsible under the express terus of the clause or
clavees, 1f any, specified In the Schedule, or (II) with respect

te which the Contractor has fuiled to insure as required or maintain
insurance as ap.roved by the Contracting Officer or (I¥I) which results
fron willful misconduct or lock ef good faith on the part of any of
the Contractor!s directors er efficers, or on the prart of ony of its
funagers, superintendents, er other eguivalent represent.tives, who
hos supervision or direction of (1} 211 or substantiall all of the
Controctorts business, or (2) all er gubstantially all of the Con-
tractor's eper.tions at any one plant or separate locuticn in w ich
thls contract is teing performed, er (3) a separate und complete
m%jor industrial operatisn in cernectien with the perfornance of

this centract, The foregeing shall not restrict the right of the
Centracter teo be rei.bursed for the cest of insurance naintained by
the Contracter in rennection with the perfernance of this contruct,
ather thon {eswrance wecuivred to be ehod htad fer approval er required
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to ke procurnd and procured and reintained pursuant to the provisions
of this clausc, provided such cost would,ccnstituteiAllowablo Costs
under tho clouse of this contract cntitled MAllowable Cost, Fixed Feo
ant Payriont, Y

(1) The Contractor shall give the Govcrmnment or its represcentatives
imnediate notice of any suit or action filed, or propt notice of any
clain nade, against the Contractor arising out of tho perfornance of this
contract, the cost and expense of which ricy be rclnbursable to the
Contractor under the provisicns of this contract, and the risk of whieh is
then uninsurcd or in which the amount clained exccads the amount of
covera e, The Contractor shall furnish frmediately to the Govermment
copics of all pertinent papers roccived by the Contractor, If the anount
of the 1lickility clained cxcecds the amoﬁnt of coverage, the Contractor
~shall authorize representatives of the Govermient to collaborate with
" counscl for the insurancoe- carrier, if any, in scttling or defending
such clains If the licbility is not insured or covered by bond, the
Contractor shall, if required by the Gevernnent, authorize represcntatives
of the Govermment to settle or defond any such clain and to represent
the Contractor in or take charge of any litigation in connection thorewith;
provided, however, that the Contractor nay, at its own expense, be
associcted with the representatives of the Government in the settle—
nent or defense of any such elain or litigation,

AUTHORIZATION AND CONSENT (ASPR 9-102,2 AFPT 7403 423)
The Govermnent hereby gives its authorization and consent for all
use and nanufacture of any patented invention in the perfornance of this

contract or any part hercof or any ancendnent hereto or any subcontract
hereunder (including any lowcr-tier subcontract),

- 30 -
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FILING OF PATENT APPLICATIONS (nSPR 9106 AFPI 7-404,3)

(2) Before filing or causing to be filed o patent application
“isclosing any subject natter of this contract, which subject natter is
¢lassified "Secret! or higher, the Contractor shall, citing the
thirty (30) day provision below, transnit the proposed application
to tho Centracting Officer for deternination whether, for rcascns of
national security, such application should be placed under an order
of scerecy or scaled in accordance with the provisicns of 35 Ue Sa
Code 181-188 or the issuance of o natent shouldl be ctherwise delayed
under portinent statutes or regulations; and the Contractor shall
okgcrve any instructicns ~f the Controcting Officer with respect to
the menner of dolivery of the potent applicaticn to the U, 5. Patoent
Office. for filing, but the Centractor shall not be denicd the right
to fiilc such patent application, If the Contracting Officer shall
notv have given any such instructicns within thirty (30) days from
the date of nailing or othor transrdttal of the propesed applicationy
the Croutractor nay file theopplicction.

{2) The Controctor shall furnish tc the Contracting Officer,
at the tine of or prior to the ti .c when the Contracter files or
ccuses to ke filed o patent applicoticn Aisclosing any subject mattor
of this contract, which subtject natter is eclassificd "ConfidentialM,
a copy cf such application for deternination whether,
for reasons of natlional sccurity, such application shcould be placed
mwder an order of scerecy or the issuance of o patent should be
otherwise delayed tnder portinent statutes or regulations

(¢) In filing any patent applicition coming within the scope of
this clouse, the Contractor shall olscrve 2ll applicable sccurity
rogulations covoring the transnissiocn of classificd subject noatters

REPORTTNG OF ROYALTIES (ASPR 9-110 AFPT 7~404.4)

The provisions of thils clausc shall be applicalilc only 1f the
apount of the contract is in excess of {50,000,

(a) The Contractor shall ropert in writing (in quadruplicate)
to the Contracting Officor as socn as practicalle after execution of
this eccntract whother or net any royaltics in oxcess of ¢250 have
been paid or arec te be paill by the Contractor Aircetly to any perscn
or firr. in conncction with the porfornmance of this contract, If
royaltics in excess of $250 have been paid or are to be paid to any
person or firm, the roport shall include the following items of
inforiiticon with respoct to such ruyaltics (including the initial £250),

(1) The nane and address of cach licensor to whon royaltics
in excuss of 4250 huve been poid or are to be paid,

- 3] -
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(2) The patent nunkers, patent application sorial nuibers
(with filing dates), or othzr identification of the buasis for such
royaltios,

(3) The nanncr of conputing the royaltics consisting of (1)
a brief identificotion of cach royalty-beoring unit or proccss, (ii)
the total anount of royaltics, and (iii) the prreentage rato or doll.irs
cnd cents ancunt of royalties on cach such unit or process, provided
that if the royalties coannot be corputed in terns of units or dollars
and eents vulue, thon other date showing the nanner in which the
Contrictor conputes the royaltics, ?

(b} In licu of furnishing o report under paragraph (a), the
Gontractor niy furnish a single, conscolidated report for cach account-
ing poricd cf the Contractor during which the Contractor has contracts
with tho Gevernnent, provided the Contractor has requested and obtaincd
the prior written approval of the Contracting Officer. Such consolicated
reporte shall be furnished, whon the furnishing theroof has been
o appreved, in the number of copics os approved, as socn as practicable
" after the closc of the 2ccounting p-riocd covered by the roeport, Such
consolidated ropert shall be rade in accordsnce with Contractor!s
established accounting practice and shall include, for the acccunting
poriod, the totel anount of royoltics accruing to cach licensor at a
rato in excess of ®@,000 per anmum on the Crntractor's over—all tusincss,
togothor with (i) the nare -nd address of cach such licensor, (ii) tho
putent nuibers, patent applicition soricl numbers (with filing dates),
or othor identificatirn of the basis for such royalties, (iii) a bricf
descriptien of the subject ratter of the license unler which royaltics
are charzed, (iv) the percentage rate or wnit cnisunt, or if the
royaltios lo not acerue ty rate or unit cncunt, such other data showing
the mannar by which the roycltics acerue to licenscr, and (v) an
cstinate or approxination (without detailed accounting) of tho poerticn
of suck royalties that nay be attributatle to Govermnent contracts,

The Centructor shall, if roquested by the Goverm:ent, furnish at Governe—
nent ~xpensce a nore detailed alloccti n of such royclty paynonts
“attributable to Governrient dontracts,

(e) In the event that the Controctor requests written approval
to furnish consolidoted roports under peragraph (b) above, the
Sontracting Officer shall promptly eonsider the request and furnish
to the Centractor a letter stoting whether or not the request is
wrproved and, notwithstanding any such approvel, the Contracting
Officer shall have the right to questicn any such subsequontly
furnished roport as to accuracy or corpletencss of data and to ask
for adaitional information, The Centracter shall furnish a copy
of such letter of approval t- the Contracting Officer adninistering
this contract,
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(@) After paynent of eighty percent (80%) of the arount of this
centract, us fron tine to tine ciionded, further paynent shall be withhold
until a reserve of cither (1) ten percent (10%) of such anount or (i)
¢5,000, which cver is less, sholl have been sot aside, such rescrve cr
the balance thercof to be retained until the Contractor shall have
furnished to the Contracting Officer the report called for by paragraph
(a) hercof or the copy of the lotter approving the Contractor's request
to furnish the report under paragraph (b); provided thot ne amcunt shall
continde to be withheld fron payment for the cuuscs spceificd in this
paragreph (d) 4if the Centracting Officer shall find that the Contractor
has not been furnished a lottor us roquired by paragraph (c¢) within a
reasonaile tine after naking written roquest to sutnit a single,
consolidoated roport under the provisicns of paragraph (L) of this clausc;
and provided further that tho Contructing Officer nay, in his dlscrection,
order paynent to be withheld in the ancunt and nanner above provided if
the report colled for by paragraph (a) is unsatisfactery or the report
called for by paragraph (b) is Jue btut hos net been reccived, or if
reecived, is feund to bo unsatisfactory, Ne ancunt shall te withheld
under this perngraph when the ninivwn ancuynt spceificd by this
paragraph is being withhold under cther previsions ¢f this contract.

The withhclding of any ancunt cr subsequent paynent thercof te the
Contracicr shall net be e nstrusd a8 a wailver of any right accruing to
the Govermment under this ccntroct,

RIGHTS IN DATA-UNIIMITED (uSPR 9-203,1 AFPI T=40a5)

(2) The tern "Subjeet Data" as used herein includes writings,
sound recordings, pictorial reprocductiins, drawings or other graphical
represontations, and works of any similor nature (wvhether or not
GOpyrightod) which are specificd to Le dclivered under this centract,
The torn does not inclwle finuneial reperts, cest analyses and cother
infornation ineidentel to contract adrinistration,

(b) Subject tc the proviso of (c) belew, the Governriont nay
duplicate, use, and diselose in any nanner and for any purpesc
= whatscever, and have others so do, all Subject Data delivered under
this contract,

(e) The Contractor agrecs to and does herety grant to the
}ovornment, and to its officers, wugents, and onployecs acting within
tha scope of their official dutics, a royalty-free, ncenexcelusive and
irrevocable license throughout the world, to publish, translate,
reproduce, Jdeliver, prrforn, dispose of and to autherize others. so
to do, all Subjcet Data now or hereafter covered by copyright; PROVIDED,
that with respect to such Subject Data not originated in the performance
°f this controct but which is incorperated in the work furnished under
this contract such licensc shall be only to the extent that the
Jontractor, its enployces, or any individusl cr concorn specifically
apleyed or assimed by the Contractor to originate and prepare such Data
wder this centract, now has, or prior te completion or final scttlenent
°f this contraet may acqulre the right to grant such liconse without
seeoning liable to pay corpensation to others solely beoeause of such
zrant,
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(1) The Controctor shall exert all recssnable effort to alvisc
the Contracting Officer, at the tine of delivery of the Subject Data
furnished under this contruct, of 21l invesiscns of the right of
privacy contuincd therein and of all mrtions of sugh Data copied fron
work not ecuposed or produced - in the perfornance of this contract and
nct licensed under this clausec.

(c) The Contractor shall report to the Contracting Officer,
promptly end in reascnable written detail, ecch notice or elain of
copyright infringenent received by the Centractor with respeet to all
Subjeet Data delivered under this contract,

(f) Nothing contained in this clause shall inply a licemsc to
the Gevernnent under any patent or be construed as affeeting the scopo
of any liccnsc or other right otherwise granted to the Governoient under
any patent,

(g) The Contractor shall not affix any restrictive merkings upon
any Subject Data, and if such narkings are affixed, the Govermnent shall
have tho right at any tize to nodify, roneve, obliterate or ignore any
such rarking,

MILIT.RY SECURITY REQUIREMENTS (ASPR 7-104,12, 7=204s12 AFPT 7-404,7)

{a) The provisions of this clausc shall apply to the extent that
this contract invelves rcecss to sceurity informaticn classificd
"Cenfidential® including "Confidential - - Modificd Hardling Authorized®
or hirhoer,

(b) The Govermrent sholl netify the Contractor of the security
classification of this contract and the clenents thercof, and of any
subsequent revisicrns in such sccurity classification, by the usc of a
Security Requircnents Chock List (DD Forw 254) .

(c) To the extent the Govermment hus indicated as of the date of
this contract, or thercafter indicoted, sceurity classification under
this controct as provided in paragraph (b) alove, the Contracter shall
safeguard all classified clonents of this contract an? shall provide and
maintain a systen of security controls within its own organization in
dccordance with the requirecnents of:

(1) the Sceurity igrecncnt (DD Forn 441), including the
Departnent of Defense Industrinl Security Manual for Safegunrding
Classificd Inforration as in effect on the date of this centract, and
nodiffcation to the Security hgreencnt for the purpose of adapting the
Manal to the Crntractor's business; and

(i1) =ny cpendients to said Manual made aftor the date of
this controet, notice of which has been furnished to the Centractor by
the Security Oftice of the liildtary Departnent having sccurity cognizance
over the facility,
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(@) Representatives of the Militory Deoportriont hoving sscurity
copnizance over the facillty and representatives of the controcting
Militoery Depuartnent shull have the risht to inspect ot reascnalle
intervals the procedures, nothods, and facilitles utilized by the
Gontroeter in eouplying with the security requirenents under this
contract, Shruld the Govermnent, through its cuthorized represcntative,
deternine that the Contractor his not coupliod with sueh requirements,
the Govermment shall infornm the Contractor in writing of the proper
acticns to Lo token in order to effcet conpliance with such requircrients,

(o) If, subscquent to the date of the centract, the sceurity
classivications or security requironents under this contract are
changel by the Govermment as provided in this clause, an? if such
change causes an increuse or deercase in the estircted crst of
perfernonce of this controct, the estinated cost and fixed feo,
shall, to the extent cppropriate, be subject to an cquitalble adjustrents
any such cquitalle adjustnent shall be accemplished in the namner set
forth in the "Changes" clause of this contract,

(£) The Contractor ngrees to insert, 1n all suberntriocts hercunder
which involve access to classificd informatlion, provisions which shall
confern substantially to the language of this clause, including this
paragraph (£) but oxcluding pararranh (p) of this clausce The
Gentractor may insert in any such suberntract, and any such subcentract
entered inte thercunder may contain, in licu of paragraph (¢) of this
clause, provisi-ns which vermit cquitolle adjustiments to be mede in the
suteontract price or in the estinated cost and fixed fec of the
subccntract (s appropriate to the type of sube-ntract involved) on
account of changes in sccurity classificoti-ns or requircnents made under
tho provisions cf this clause subsequont to the date of tho subcontract
involved,

(g) The Contractor also agrees that i1t shall deternine that any
subcentractor proposed by it for the furnishing of supplics and services
which will involve uccess to classified infornation in the Centractor's
custody has been yrambed-an appropriate-facility security cloarance, which
is still in effect, pricr to being accorded access to such classificd
Infornation,

WALSH-E.LEY PUPLIC CONTRACTS ACT (uSPR 12-604 AFPT 7—464.8)

If this contreet is for the nanufacture or furnishing of naterials,
suppliog, ertiecles or cquipnment in an ancunt which cxccods or nay
cxcecd $10,060 and is otherwise subject to the Walsh-Honley Public
Contracts det, as anended (41 U.S, Code 35—45), there are horeby
incorperated by reference all representations and stipulaticns requiroed
by seil Act and regulations issuced therounder by the Scerotary of Tator,
such represcntations and stipalstions being subject to all applicable
rulings and Interprotations of the Scerctary of Latovr which arc now
or nay hoereafter be in cffect,

.y

o
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GRATUITIES (ASPR 7-104,16 AFPI 7=40449)

(a) The Goverment nay, by written notice to the Contractor,
t iminate the right of the Contractor to proceed under this contract
1.7 it is found, after notice and hedring, by the Secretary or his
duly authorized representative, that gratuities (in the form of
entertaimment, gifts, or otherwise) were offered or given by the
Contractor, or any agent or representative of the Contractor, to
ary officer or employee of the Goverrment with a view toward
securing a contract or securing favorable treatment with respect
to the awarding or amending, or the making of any determinations
with respect to the performing, of guch contract; provided, that
the existence of the facts upon whigh the Secretary or his duly
authorized representative makes such findings shall be in issue
and may be reviewed in any competent court.

(b) In the event this contract is terminated as provided in
paragraph (a) herecf, the Govermment shall be entitled (i) to pursue
the same remedies cpainst the Contractor as it could pursue in the
event of a breach of the contract by the Contractor, and (ii) as a
penalty in addition to any other damages to which it may be entitled
by law, to exemplary domages in an amount (as deteriiined by the
Secretary or his duly authorized representative)'which shall be not
less than three nor nore than ten times the costs incurred by the
Contractor in nroviling any such gratuities to any sueh officer or
enployee, '

(c) The rights and remedies of the Govermment provided in
this clause shall not be exclusive and are in addition to any
other rights and remedies prcvided by law or under this contract,

NEGOTIATED OVERHEAD RaTES (ASPR 3-704e.1 AFPI 7-404.12)

(2) Notwithstanding the provisions of the clause of this
contract entitled "Allswable Cost, Fixed Fee, and Paynent," the
allowable indirect costs under this contract shall be obtained by
applying negotiated overhead rates to bases agreed upon by the parties,
as specified below, .

(b) The Contractor, as scon as possible but not later than
ninety (90) days after the expiration of each pericd specified in
the Schedule, shall subnit to the Contracting Officer a proposed
final overhead rate or rates for that p-riod based on the Contractor!s
actual cost experience during that period, together with supporting
cost data, Negotiation of final overhead rates by the Contractor
and the Contracting Officer shall be undertaken as promptly as
practicable after receipt of the Contractor's proposal,

(c) Allowability of costs and acceptability of cost
allocation methods shall be determined in accordance with ASPR,
Section XV, Part 2, as in effect on the date of this contract.
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(d) The results of each negotiation shall be set forth in an
amendment to this contract, which shall specify (i) the agreed
final rates, (ii) the bases to which ths rates apply, (1ii) the
periods for which the rates apply, and (iv) the specifiec items
treated as direct costs or any chenges in the itens previously
agreed to be direet costs, o

(e) Pending establishment of final overhead rates for any
period, the Contractor shall be reimbursed either at negotiated
provisional rates as provided in the ‘Schedule or at billing rates
acceptable to the Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustment when the
final rates for that period are established, To prevent
substantial over or under payment, the provisional or billing
rates may, at the request of either party, be revised by mutual
agreenent, either retroactively or prospectively., Any such
revision of negotiated provisional rates provided in the Schedule
shall be set forth in an amendment to this contract,

(f) Any failure by thz parties to agree on any final rate or
rotes under this clause shall be considered a dispute concerning o
guasstion of faect for decision by the Contracting Officer within the
meaning of the clause of this contract entitled "Disputes,"

DEZAY IN DELIVERY OF DATA (AFFI 7-4036)

(@) It is understood that the efficient use Ly the Government
of the supplies called for hereunder requires that the data called
for hereunder te delivered not later than the tine or respective
tires herein specified, If such data is not deliver- 1 at said tine
or tines, the Govermmernt may at its election so long as such data
renains undelivered, unless the delay in delivery thereof arises
out of causes beyond the control and without the foult or negligence
of the Contractor within the meaning of this clause hereof entitled
"Default," withhold payment to the Contrzctor for any of the anounts
then due, refuse arproval of the Contractor's vouchers and refuse to
accept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation now or hereafter in
effect including termination of the contract for default to the
extent and in the menner authorized by said clause, and nmay take
any or all of the forepoing actions separately or in combination,

(b) The provisions of this clause shall only be applicable to
technical data, such as hendtocks, service manuals, or other
information necessary for the proper maintenance of servieing of the
end items called for herein,

SUPERSTPING SPECIFICATIONS (AFPI 7404k o 14)

All references in any Government Specification incorporated
herein to other Government specifications shall be deemed to
include all speciflcations supplementary to or superseding the

srecifications so referred to, to the extent that such supplementary
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Or superseding specifications are in effect at the date of Contract?r‘s
latest quotation if the Contractor was furnished or otherwisg notified
o the existence of such Supplementary or superseding specification
a2y the time of said quotation. :

FLIGHT RISK (AFPI 7-4022)

(a) As used in this clause the term "Operation' includes tests
of aircraft, tests of equipment and accessories installed therein,
and the operation of any power plent installed therein, whether or
not the aireraft is in motion during the making of any such test or
operation of any such power plant. ‘

(b) Notwithstanding the provisions of paragraph (f) of the
clause of this contract captioned "Govermment Property," the
Contractor shall te liable for loss and destruction of and damage to
aireraft (including equipment end accessories installed therein),
to which the Government has title pursuant to the provisions of this
contract or otherwise, occur™ g in the course of operations of such
aircraft conducted by the Centractor in the performance of this
contract unless personnel conducting such operations are furnished
by the Govermment or are approved in writing by the 4Air Materiel
Area Cormander having administrative responsibility for this
contract, or his representative to whon such authority has been
delegated, The provisions of this clause shall supersede any
provieicns of apnlicahle Adr Force Specifications insofar as such
Specifications relate to Contractort!s liability in comnection with
suca cperations,

(e) 1f prior to final acceptance ty the Government, any aireraft,
as -eferred to in parograph (b), are lost, destroyed, or damaged
during such operation, and if the risk of such loss, damage, or
destruction is borne by the Govermnent under paragraph (f) of
the clause hereof entitled "Governnent Property," the Government nay
terninate this contract with respect to such aircraft, or in case
such aireraft is damagecd, the Government riay require the Contractor
tc restore such aireraft to the condition in which it was irmediately
prior to such danages If the Government terminates this contract
with respect to such aireraft, the Contractor shall deliver to the
Govermment at the place at or from which such: ppuration is conducted
all or such parts of such aircraft as the Contracting Officer may
designate, If the Govermment requires the aireraft to be restored
as aforesaid, an equitable adjustnent shell te made in the estimated
cost and fixed-fee, if any, and in the time required for its
performance, and this contract shall be medified in writing accordingly,

(d) Any dispute that ney arise under the provisions of this
clause shall be determined as provided in the clause hereof entitled
"Disputes,"
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34, ALTTRATIONS (ASFR 7-105.1 AFPI 7-404.10)

The following alterations have been made in the provisions of
this contract.
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